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ENGROSSED SENATE BI LL 6188

AS AMENDED BY THE HOUSE
Passed Legislature - 2004 Regul ar Sessi on
State of Washi ngton 58t h Legislature 2004 Regul ar Session
By Senators Esser, Kline and Johnson

Read first time 01/14/2004. Referred to Commttee on Judiciary.

AN ACT Relating to the Wshington nonprofit corporation act;
amendi ng RCW 24.03. 005, 24.03.007, 24.03.008, 24.03.017, 24.03.020,
24.03. 045, 24.03.050, 24.03.055, 24.03.080, 24.03.085, 24.03.113,
24.03.120, 24.03.135, 24.03.155, 24.03.165, 24.03.170, 24.03.183,
24.03.195, 24.03.200, 24.03.207, 24.03.215, 24.03.220, 24.03.230,
24.03. 235, 24.03.240, 24.03.330, 24.03.332, 24.03.340, 24.03. 345,
24.03. 365, 24.03.380, 24.03.410, 24.03.425, 24.03.430, 24.03.445,
24.03. 450, 24.03.460, and 24.03.465; adding a new section to chapter
24.03 RCW and adding a new section to chapter 24.06 RCW

BE | T ENACTED BY THE LEG SLATURE OF THE STATE OF WASHI NGTON:

Sec. 1. RCW24.03.005 and 2002 ¢ 74 s 4 are each anended to read
as follows:

As used in this chapter, unless the context otherw se requires, the
term

(1) "Corporation” or "donestic corporation” neans a corporation not
for profit subject to the provisions of this chapter, except a foreign
cor porati on.

(2) "Foreign corporation" neans a corporation not for profit
organi zed under laws other than the laws of this state.

p. 1 ESB 6188. SL
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(3) "Not for profit corporation” or "nonprofit corporation" neans
a corporation no part of the incone of which is distributable to its
menbers, directors or officers.

(4) "Articles of incorporation” and "articles" nmean the origina
articles of incorporation and all anendnents thereto, and includes
articles of nerger and restated articles.

(5 "Bylaws" neans the code or codes of rules adopted for the
regul ati on or managenent of the affairs of the corporation irrespective
of the nanme or nanes by which such rul es are designated.

(6) "Menber" neans an individual or entity having nenbership rights
in a corporation in accordance with the provisions of its articles or
i ncorporation or byl aws.

(7) "Board of directors” nmeans the group of persons vested with the
managenent of the affairs of the corporation irrespective of the nane
by which such group is designated in the articles or byl aws.

(8) "Insolvent” nmeans inability of a corporation to pay debts as
t hey beconme due in the usual course of its affairs.

(9)  ((* . .. ; Les. .

si-ghatures—and—one—copy—thereof—)) "Deliver" nmeans: (a) Miiling; (b)
transm ssion by facsimle equipnent, for purposes of delivering a
demand, consent, notice, or waiver to the corporation or one of its
officers, directors, or nenbers; (c) electronic transmssion, in
accordance with the officer's, director's, or nenber's consent, for
purposes of delivering a denmand, consent, notice, or waiver to the
corporation or one of its officers, directors, or nenbers under section
4 of this act; and (d) as prescribed by the secretary of state for
purposes of submtting a record for filing with the secretary of state.

(10) "Conforns to law' as used in connection with duties of the
secretary of state in reviewi ng ((deeurwents)) records for filing under
this chapter, nmeans the secretary of state has determned that the
((deeurrent)) record conplies as to form wth the applicable
requi renents of this chapter.

(11) "Effective date" neans, in connection with a ((deeurent))
record filing made by the secretary of state, the date which is shown
by affixing a "filed" stanp on the ((deeurents)) records. When a
((deeurrent)) record is received for filing by the secretary of state in
a formwhich conplies with the requirenments of this chapter and which

ESB 6188. SL p. 2
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would entitle the ((deeuwent)) record to be filed imrediately upon
recei pt, but the secretary of state's approval action occurs subsequent
to the date of receipt, the secretary of state's filing date shall
rel ate back to the date on which the secretary of state first received
the ((deeument)) record in acceptable form An applicant may request
a specific effective date no nore than thirty days later than the
recei pt date which m ght otherw se be applied as the effective date.

(12) "Electronic transm ssion” neans an electronic conmunication
(a) not directly involving the physical transfer of a record in a
tangi bl e nmedium and (b) that nmay be retained, retrieved, and revi ewed
by the sender and the recipient thereof, and that nmay be directly
reproduced in a tangible nmediumby a sender and recipient.

(13) "Electronically transmtted” neans the initiation of an
el ectronic transm ssi on.

(14) "Execute," "executes," or "executed" neans (a) signed, wth
respect to a witten record or (b) electronically transmtted along
with sufficient information to determne the sender's identity, wth
respect to an electronic transmssion, or (c) filed in conpliance with
the standards for filing with the office of the secretary of state as
prescribed by the secretary of state, wth respect to a record to be
filed with the secretary of state.

(15) "Executed by an officer of the corporation,”™ or words of
simlar inport, neans that any ((deeurent—signed)) record executed by
such person shall be and is ((stgned)) executed by that person under
penalties of perjury and in an official and authorized capacity on
behalf of the corporation or person nmeking the ((deeurent)) record
subm ssion with the secretary of state and, for the purpose of
((deeurrents)) records filed electronically with the secretary of state,
in conpliance with the rules adopted by the secretary of state for
el ectronic filing.

((6x3y)) (16) "An officer of the corporation” neans, in connection
with the execution of ((deeurents)) records submtted for filing with
the secretary of state, the president, a vice president, the secretary,
or the treasurer of the corporation.

((6x4»)) (17) "Public benefit not for profit corporation" or
"public benefit nonprofit corporation” means a corporation no part of
the inconme of which is distributable to its nenbers, directors, or
officers and that holds a current tax exenpt status as provided under

p. 3 ESB 6188. SL
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26 U S.C Sec. 501(c)(3) or 1is specifically exenpted from the
requirenent to apply for its tax exenpt status under 26 U S.C. Sec
501(c)(3).

(18) "Record" neans information inscribed on a tangible nedium or
contained in an electronic transm ssion.

(19) "Tangible nediumt neans a witing, copy of a witing,
facsimle, or a physical reproduction, each on paper or on other
tangi ble material.

(20) "Witing" does not include an electronic transm ssion.

(21) "Witten" nmeans enbodied in a tangible nmedium

Sec. 2. RCW24.03.007 and 2002 ¢ 74 s 5 are each anended to read
as follows:

The secretary of state nmay adopt rules to facilitate electronic
filing. The rules wll detail the circunstances under which the
electronic filing of ((deeurwents)) records will be permtted, how the
((doeeurrents)) records will be filed, and how the secretary of state
will return filed ((deeumrents)) records. The rules may also inpose
additional requirenments related to i nplenmentation of electronic filing
processes, including but not I|imted to file formats, signhature
technol ogi es, delivery, and the types of entities((,—+eeerds-)) or
((deeurrents)) records permtted.

Sec. 3. RCW24.03.008 and 2002 c 74 s 6 are each anmended to read
as follows:

A ((deeument)) record submtted to the secretary of state for
filing under this chapter nust be acconpani ed by an exact or conforned
copy of the ((deeurent)) record, unless the secretary of state provides
by rule that an exact or confornmed copy is not required.

NEW SECTION. Sec. 4. A new section is added to chapter 24.03 RCW
to read as foll ows:

(1) A notice to be provided by electronic transm ssion nust be
electronically transmtted.

(2) Notice to nmenbers and directors in an electronic transm ssion
that otherwise conplies with the requirenments of this chapter is
effective only wth respect to nenbers and directors who have

ESB 6188. SL p. 4
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consented, in the form of a record, to receive electronically
transmtted notices under this chapter.

(a) Notice to nenbers and directors includes material that this
chapter requires or permts to acconpany the notice.

(b) A nmenber or director who provides consent, in the form of a
record, to receipt of electronically transmtted notices shal
designate in the consent the nessage fornmat accessible to the
reci pient, and the address, |ocation, or systemto which these notices
may be electronically transmtted.

(c) A nmenber or director who has consented to receipt of
electronically transmtted notices nmay revoke the consent by delivering
a revocation to the corporation in the formof a record.

(d) The consent of any nenber or director is revoked if the
corporation is wunable to electronically transmt two consecutive
notices given by the corporation in accordance with the consent, and
this inability beconmes known to the secretary of the corporation or
other person responsible for giving the notice. The inadvertent
failure by the corporation to treat this inability as a revocation does
not invalidate any neeting or other action.

(3) Notice to nenbers or directors who have consented to receipt of
el ectronically transmtted notices nmay be provided notice by posting
the notice on an electronic network and delivering to the nenber or
director a separate record of the posting, together wth conprehensible
instructions regarding how to obtain access to this posting on the
el ectroni ¢ network.

(4) Notice provided in an electronic transmssion is effective when
it: (a) Is electronically transmtted to an address, |ocation, or
system designated by the recipient for that purpose, and is nade
pursuant to the consent provided by the recipient; or (b) has been
posted on an electronic network and a separate record of the posting
has been delivered to the recipient together wth conprehensible
instructions regarding how to obtain access to the posting on the
el ectroni ¢ network.

Sec. 5. RCW24.03.017 and 1982 ¢ 35 s 73 are each anended to read
as follows:

Any corporation organi zed under any act of the state of WAshi ngton
for any one or nore of the purposes for which a corporation may be

p. 5 ESB 6188. SL
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organi zed under this chapter and for no purpose other than those
permtted by this chapter, and to which this chapter does not otherw se
apply, may elect to have this chapter and the provisions thereof apply
to such corporation. Such corporation may so elect by having a
resolution to do so adopted by the governing body of such corporation
and by delivering to the secretary of state a statenent of election in
accordance with this section. Such statenent of election shall be
executed ((+a—duptteate)) by the corporation by an officer of the
corporation, and shall set forth:

(1) The nane of the corporation;

(2) The act which created the corporation or pursuant to which it
was organi zed;

(3) That the governing body of the corporation has el ected to have
this chapter and the provisions thereof apply to ((satd)) the
cor porati on.

( ( BupH-ecate—orginals—of—sueh)) The statenent of election shall be

delivered to the secretary of state. |If the secretary of state finds
that the statenent of election conforns to |aw, the secretary of state
shall, when fees in the sane anount as required by this chapter for

filing articles of incorporation have been paid, endorse on ((each—eof
such—duplicates)) the statenent the word "filed" and the effective date
of the filing thereof, shall file ((ehre—oft—such—duptiecateoriginals))

the statenent, and shall issue a certificate of elective coverage to
whi ch ((the—other—dupliecate—original)) an exact or conforned copy of
the statenent shall be affixed.

The certificate of elective coverage together with the ((dupH-eate
ergtnal)) exact or conforned copy of the statenent affixed thereto by
the secretary of state shall be returned to the corporation or its
representative. Upon the filing of the statenment of elective coverage,
the provisions of this chapter shall apply to ((satd)) the corporation
whi ch thereafter shall be subject to and shall have the benefits of
this chapter and the provisions thereof as they exist on the date of
filing such statenent of election and as they may be anended fromtine
to tine thereafter, including, without limting the generality of the
foregoing, the power to anend its charter or articles of incorporation
whet her or not created by special act of the legislature, delete
provi sions therefrom and add provisions thereto in any manner and to

ESB 6188. SL p. 6
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any extent it may choose to do fromtine to time so long as its anended
articles shall not be inconsistent wwth the provisions of this chapter.

Sec. 6. RCW24.03.020 and 1986 c 240 s 3 are each anended to read
as follows:

One or nore persons of the age of eighteen years or nore, or a
donmestic or foreign, profit or nonprofit, corporation, my act as
i ncorporator or incorporators of a corporation by ((stgrtng)) executing
and delivering to the secretary of state articles of incorporation for
such corporation

Sec. 7. RCW24.03.045 and 1998 ¢ 102 s 3 are each anended to read
as follows:

The corporate nane:

(1) Shall not contain any word or phrase which indicates or inplies
that it is organized for any purpose other than one or nore of the
purposes contained in its articles of incorporation.

(2)(a) Except as provided in (b) and (c) of this subsection, nust
be di stingui shabl e upon the records of the secretary of state from

(1) The corporate nane or reserved nane of a corporation or
domesti c corporation organi zed or authorized to transact busi ness under
this chapter;

(ii) A corporate name reserved or registered under chapter 23B.04
RCW

(iii1) The fictitious nanme adopted under RCW 23B. 15. 060 by a foreign
corporation authorized to transact business in this state because its
real nanme is unavail abl e;

(tv) The nane or reserved nane of a nutual corporation or
m scel | aneous corporation incorporated or authorized to do business
under chapter 24.06 RCW

(v) The nanme or reserved nane of a foreign or donestic limted
partnership formed or regi stered under chapter 25.10 RCW

(vi) The name or reserved nanme of a limted liability conpany
organi zed or registered under chapter 25.15 RCW and

(vii) The name or reserved name of a limted liability partnership
regi stered under chapter 25.04 RCW

(b) A corporation may apply to the secretary of state for
authorization to use a nane that is not distinguishable upon the

p. 7 ESB 6188. SL
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records from one or nore of the names described in (a) of this
subsecti on. The secretary of state shall authorize use of the nane
applied for if:

(i) The other corporation, conpany, holder, I|imted liability
partnership, or limted partnership consents to the use in ((witihg))
the form of a record and files wth the secretary of state
((deeurrents)) records necessary to change its nanme or the nane reserved
or registered to a nane that is distinguishable upon the records of the
secretary of state fromthe nane of the applying corporation; or

(i1) The applicant delivers to the secretary of state a certified
copy of the final judgnent of a court of conpetent jurisdiction
establishing the applicant's right to use the nane applied for in this
state.

(c) A corporation may use the nanme, including the fictitious nane,
of another donmestic or foreign corporation, limted liability conpany,
limted partnership, or limted liability partnership, that is used in
this state if the other entity is fornmed or authorized to transact
business in this state, and the proposed user corporation:

(1) Has mnmerged with the other corporation, |limted liability
conpany, or limted partnership; or

(11) Has been formed by reorgani zation of the other corporation.

(3) Shall be transliterated into letters of the English al phabet,
if it is not in English.

(4) Shall not include or end wth "incorporated," "conpany,"
"corporation,” "partnership," "limted partnership,” or "Ltd.," or any
abbreviation thereof, but may use "club," "league," "association,"
"services," "commttee," "fund," "society," "foundation," ". . . . . .,
a nonprofit corporation,” or any nanme of |ike inport.

(5 My only include the term "public benefit" or names of |ike

inport if the corporation has been designated as a public benefit
nonprofit corporation by the secretary in accordance with this chapter.
(6) A nane shall not be considered distinguishable upon the records
of the secretary of state by virtue of:
(a) A variation in any of the follow ng designations for the sane

name: "Cor poration," "I ncorporated,"” "conpany, " "limted,"
"partnership,” "limted partnership,” "limted liability conpany," or
"l'imted liability partnership,” or the abbreviations "corp.," "inc.,"
"co.," "ltd.,"” "LP," "L.P.," "LLP," "L.L.P.," "LLC," or "L.L.C.";

ESB 6188. SL p. 8
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(b) The addition or deletion of an article or conjunction such as
"the" or "and" fromthe sane nane;

(c) Punctuation, capitalization, or special characters or synbols
in the sane nane; or

(d) Use of abbreviation or the plural formof a word in the sane
nane.

(7) This title does not control the use of assunmed business nanes
or "trade nanes."

Sec. 8. RCW24.03.050 and 1986 ¢ 240 s 9 are each anended to read
as follows:

Each corporation shall have and continuously maintain in this
st at e:

(1) Aregistered office which may be, but need not be, the sane as
its principal office. The registered office shall be at a specific
geographic location in this state, and be identified by nunber, if any,
and street, or building address or rural route, or, if a commonly known
street or rural route address does not exist, by |legal description. A
regi stered office may not be identified by post office box nunber or
ot her nongeogr aphi ¢ address. For purposes of communicating by mail
the secretary of state may permt the use of a post office address in
conjunction with the registered office address if the corporation also
mai ntains on file the specific geographic address of the registered
of fice where personal service of process nay be nmade.

(2) A registered agent, which agent may be either an individua
resident in this state whose business office is identical with such
regi stered office, or a donestic corporation, whether for profit or not
for profit, or a foreign corporation, whether for profit or not for
profit, authorized to transact business or conduct affairs in this
state, having an office identical with such registered office, or a
donestic limted liability conpany whose business office is identical
with the registered office, or a foreign limted liability conpany
aut horized to conduct affairs in this state whose business address is
identical with the registered office. A registered agent shall not be
appointed wthout having given prior ((witten)) consent to the
appointment, in the formof a record. The ((wittern)) consent shall be
filed wwth the secretary of state in such form as the secretary may
prescribe. The ((witten)) consent shall be filed with or as a part of

p. 9 ESB 6188. SL
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the ((deeurent)) record first appointing a registered agent. In the
event any individual ((er)), corporation, or limted liability conpany
has been appointed agent wthout consent, that person ((e+)).
corporation, or limted liability conpany may file a notarized
statenent attesting to that fact, and the nane shall ((ferthwth))
i medi ately be renoved fromthe records of the secretary of state.

No Washington corporation or foreign corporation authorized to
conduct affairs in this state may be permtted to maintain any action
in any court in this state until the corporation conplies wth the
requi renents of this section.

Sec. 9. RCW24.03.055 and 1993 ¢ 356 s 3 are each anended to read
as follows:

A corporation may change its registered office or change its
regi stered agent, or both, upon filing in the office of the secretary
of state in the formprescribed by the secretary of state a statenent
setting forth:

(1) The nanme of the corporation.

(2) If the current registered office is to be changed, the street
address to which the registered office is to be changed.

(3) If the current registered agent is to be changed, the nanme of
t he new regi stered agent.

(4) That the address of its registered office and the address of
the office of its registered agent, as changed, will be identical.

Such statenent shall be executed by the corporation by an officer
of the corporation, and delivered to the secretary of state, together
wth a ((witten)) consent, in the formof a record, of the registered
agent to ((khs—er+—+ts)) the appointnent, if applicable. If the
secretary of state finds that such statement conforns to the provisions
of this chapter, the secretary of state shall endorse thereon the word
"Filed," and the nonth, day, and year of the filing thereof, and file
the statenent. The change of address of the registered office, or the
appoi ntnment of a new registered agent, or both, as the case may be,
shal | becone effective upon filing unless a |later date is specified.

Any regi stered agent of a corporation may resign as such agent upon
filing a ((witten)) notice thereof, ((exeeutedtndupticate)) in the
formof a record, with the secretary of state, who shall ((ferthwith
maH—a)) immediately deliver an exact or conforned copy thereof to the

ESB 6188. SL p. 10
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corporation in care of an officer, who is not the resigning registered
agent, at the address of such officer as shown by the nobst recent
annual report of the corporation. The appointnment of such agent shal
termnate upon the expiration of thirty days after receipt of such
notice by the secretary of state.

If a registered agent changes the agent's business address to
anot her place within the state, the agent may change such address and
the address of the registered office of any corporation of which the
agent is a registered agent, by filing a statenent as required by this
section except that it need be ((stghred)) executed only by the
regi stered agent, it need not be responsive to subsection (3) of this
section, and it nust recite that a copy of the statenent has been
((reited)) delivered to the secretary of the corporation

Sec. 10. RCW 24.03.080 and 1969 ex.s. ¢ 115 s 1 are each anended
to read as foll ows:

((WHtten—or—printed)) (1) Notice, in the formof a record, in a
tangible nedium or in an electronic transm ssion, stating the place,
day, and hour of the annual neeting and, in case of a special neeting,
the purpose or purposes for which the neeting is called, shall be
delivered not less than ten nor nore than fifty days before the date of
the neeting, ((e+tther—persoenaltby—or—by—+mwait-)) by or at the direction
of the president, or the secretary, or the officers or persons calling
the neeting, to each nenber entitled to vote at such neeting. Notice
of regul ar neetings other than annual shall be made by providing each
menber with the adopted schedule of regular neetings for the ensuing
year at any tine after the annual neeting and ten days prior to the
next succeeding regular neeting and at any tine when requested by a
menber or by such other notice as nmay be prescribed by the byl aws.

(2) If notice is provided in a tangible nedium it my be

transmtted by: Muil, private carrier, or personal delivery; tel eqgraph
or teletype; or tel ephone, wire, or wireless equipnent that transmts
a facsinmle of the notice. If mail ed, such notice shall be deened to

be delivered when deposited in the United States nail addressed to the
menber at his or her address as it appears on the records of the
corporation, with postage thereon prepaid. Qher forns of notice in a
tangible nedium described in this subsection are effective when
recei ved.

p. 11 ESB 6188. SL
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(3) If notice is provided in an electronic transm ssion, it nust
satisfy the requirenents of section 4 of this act.

Sec. 11. RCW24.03.085 and 1969 ex.s. ¢ 115 s 2 are each anended
to read as foll ows:

(1) The right of the nmenbers, or any class or classes of nenbers,
to vote may be limted, enlarged or denied to the extent specified in
the articles of incorporation or the byl aws. Unless so limted,
enl arged or deni ed, each nenber, regardl ess of class, shall be entitled
to one vote on each matter submitted to a vote of nenbers.

(2) A nmenber may vote in person or, if so authorized by the
articles of incorporation or the bylaws, nmy vote by nmail, by

electronic transm ssion, or by proxy in the formof a record executed
((HAwting)) by the nenber or ((by—h+s)) a duly authorized attorney-
in-fact. No proxy shall be valid after eleven nonths fromthe date of
its execution, unless otherw se provided in the proxy.

((Waere)) (3) If specifically permtted by the articles of
incorporation or bylaws, whenever proposals or directors or officers
are to be elected by nenbers, the ((byHaws—mray—provide—that—suech
eleetions—+ay—be—conducted)) vote may be taken by nmail or by electronic

transmssion if the nane of each candidate and the text of each
proposal to be voted upon are set forth in a record acconpanying or
contained in the notice of neeting. If the bylaws provide, an el ection
may be conducted by electronic transmission if the corporation has
desi gnated an address, |location, or systemto which the ballot may be
electronically transmtted and the ballot is electronically transmtted
to the designated address, location, or system in an executed
electronically transmtted record. Menbers voting by mail or
electronic transm ssion are present for all purposes of gquorum count
of votes, and percentages of total voting power present.

(4) The articles of incorporation or the bylaws may provide that in
all elections for directors every nenber entitled to vote shall have
the right to cunulate his vote and to give one candidate a nunber of
votes equal to his vote nultiplied by the nunber of directors to be
el ected, or by distributing such votes on the sane principle anong any
nunber of such candi dat es.
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Sec. 12. RCW 24.03.113 and 1986 c¢c 240 s 19 are each anended to
read as foll ows:

A director of a corporation who is present at a neeting of its
board of directors at which action on any corporate matter is taken
shall be presuned to have assented to the action taken unless the
director's dissent or abstention shall be entered in the mnutes of the
meeting or unless the director shall ((++e)) deliver his or her
((wtten)) dissent or abstention to such action ((wth)) to the person
acting as the secretary of the neeting before the adjournnent thereof,
or shall ((ferward)) deliver such dissent or abstention ((by+egistered
ma)) to the secretary of the corporation imediately after the
adj ournnent of the neeting which dissent or abstention nust be in the
formof a record. Such right to dissent or abstain shall not apply to
a director who voted in favor of such action.

Sec. 13. RCW 24.03.120 and 1986 c¢c 240 s 21 are each anended to
read as foll ows:

Meetings of the board of directors, regular or special, nay be held
either wwthin or without this state.

Regul ar neetings of the board of directors or of any conmttee
desi gnated by the board of directors nmay be held with or without notice
as prescribed in the bylaws. Special neeting of the board of directors
or any conmttee designated by the board of directors shall be held
upon such notice as is prescribed in the byl aws. Attendance of a
director or a commttee nenber at a neeting shall constitute a waiver
of notice of such neeting, except where a director or a conmttee
menber attends a neeting for the express purpose of objecting to the
transaction of any busi ness because the neeting is not lawfully called
or convened. Neither the business to be transacted at, nor the purpose
of, any regular or special neeting of the board of directors or any
commttee designated by the board of directors need be specified in the
notice or waiver of notice of such neeting unless required by the
byl aws. If notice of reqgular or special neetings is provided by
electronic transm ssion, it nust satisfy the requirenents of section 4
of this act.

Except as my be otherwise restricted by the articles of
i ncorporation or bylaws, nenbers of the board of directors or any
commttee designated by the board of directors may participate in a
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nmeeting of such board or conmmttee by neans of a conference tel ephone
or simlar communications equipnment by neans of which all persons
participating in the neeting can hear each other at the sanme tine and
participation by such neans shall constitute presence in person at a
meet i ng.

Sec. 14. RCW 24.03.135 and 1986 ¢ 240 s 24 are each anended to
read as foll ows:

Each corporation shall keep at its registered office, its principa
office in this state, or at its secretary's office if in this state,
the foll ow ng docunents in the formof a record:

(1) Current articles and byl aws;

(2) A ((reeoerd)) list of nmenbers, including nanes, addresses, and
cl asses of nenbership, if any;

(3) Correct and adequate ((feeerds)) statenents of accounts and
fi nances;

(4 A ((+eeerd)) list of officers' and directors' nanmes and
addr esses;

(5 Mnutes of the proceedings of the nenbers, if any, the board,
and any mnutes which may be maintained by commttees of the board.

( (Records—may—be—w en—or—ele oR 5
to witing.))

The corporate records shall be open at any reasonable tine to
i nspection by any nenber of nore than three nonths standing or a
representative of nore than five percent of the nenbershinp.

Cost of inspecting or copying shall be borne by such nenber except
for costs for copies of articles or bylaws. Any such nenber nust have
a purpose for inspection reasonably related to nmenbership interests.

Use or sale of nmenmbers' |ists by such nenber if obtained by inspection
is prohibited.

The superior court of the corporation's or such nenber's residence
may order inspection and may appoint independent inspectors. Such

menber shall pay inspection costs unless the court orders otherw se.

Sec. 15. RCW 24.03.155 and 1986 ¢ 240 s 26 are each anended to
read as foll ows:

After the issuance of the certificate of incorporation an
organi zati on neeting of the board of directors nanmed in the articles of
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i ncorporation shall be held, either within or without this state, at
the call of a mpjority of the directors naned in the articles of
i ncorporation, for the purpose of adopting bylaws, electing officers
and the transaction of such other business as may cone before the
nmeeting. The directors calling the neeting shall give at |east three
days' notice thereof by mail, facsimle transm ssion, or electronic
transm ssion to each director so naned, which notice shall be in the
formof a record and shall state the tine and place of the neeting. |If
notice is provided by electronic transmssion, it nust satisfy the
requirenents of section 4 of this act. Any action permtted to be
taken at the organi zation neeting of the directors may be taken w thout

a neeting if each director ((stghs—an—+tnstrufrent)) executes a record
stating the action so taken.

Sec. 16. RCW 24.03.165 and 1986 ¢ 240 s 27 are each anended to
read as foll ows:

Amendnents to the articles of incorporation shall be made in the
fol | om ng manner:

(1) Where there are nenbers having voting rights, with regard to
t he question, the board of directors shall adopt a resolution setting
forth the proposed anendnment and directing that it be submtted to a
vote at a neeting of nmenbers having voting rights, which may be either
an annual or a special neeting. ((Witten—oer—printed)) Notice in the
formof a record setting forth the proposed anendnent or a summary of
the changes to be effected thereby shall be given to each nenber
entitled to vote at such neeting wthin the tine and in the manner
provided in this chapter for the giving of notice of neetings of
menbers. The proposed anendnent shall be adopted upon receiving at
| east two-thirds of the votes which nenbers present at such neeting or
represented by proxy are entitled to cast.

(2) Where there are no nenbers, or no nenbers having voting rights,
with regard to the question, an anendnent shall be adopted at a neeting
of the board of directors upon receiving the vote of a ngjority of the
directors in office.

Any nunber of amendnents nay be submtted and voted upon at any one
meet i ng.
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Sec. 17. RCW24.03.170 and 1982 ¢ 35 s 85 are each anended to read
as follows:

The articles of anmendnent shall be executed ((+hA—dupHecate)) by the
corporation by an officer of the corporation, and shall set forth:

(1) The nane of the corporation.

(2) The anendnment so adopt ed.

(3) Where there are nenbers having voting rights, (a) a statenent
setting forth the date of the neeting of nmenbers at which the anmendnent
was adopted, that a quorum was present at such neeting, and that such
amendnent received at least two-thirds of the votes which nenbers
present at such neeting or represented by proxy were entitled to cast,
or (b) a statenent that such anendnent was adopted by a consent in
((wtng—signed)) the form of a record executed by all nenbers
entitled to vote with respect thereto.

(4) Were there are no nenbers, or no nenbers having voting rights,
a statenent of such fact, the date of the neeting of the board of
directors at which the amendnent was adopted, and a statenment of the
fact that such anendnent received the vote of a mpjority of the
directors in office.

Sec. 18. RCW24.03.183 and 2002 ¢ 74 s 9 are each anended to read
as follows:

A donestic corporation may at any tine restate its articles of
incorporation by a resolution adopted by the board of directors. A
corporation may anend and restate in one resolution, but may not
present the anmendnents and restatenent for filing by the secretary in
a single ((deeurent)) record. Separate articles of anmendnent, under
RCW 24. 03. 165 and articles of restatenment, under this section, nust be
presented notw thstanding the corporation's adoption of a single
resol ution of amendnent and restatenent.

Upon the adoption of the resolution, restated articles of
i ncorporation shall be executed ((+nA—dupH-eate)) by the corporation by
one of its officers. The restated articles shall set forth all of the
operative provisions of the articles of incorporation together with a
statenent that the restated articles of incorporation correctly set
forth without change the provisions of the articles of incorporation as
anmended and that the restated articles of incorporation supersede the
original articles of incorporation and all amendnents thereto.

ESB 6188. SL p. 16
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The restated articles of incorporation shall be delivered to the
secretary of state. |If the secretary of state finds that the restated
articles of incorporation conformto |law, the secretary of state shall
when all fees required by this title have been paid:

(1) Endorse on the articles the word "Filed" and the date of the
filing;

(2) File the restated articles.

An exact or conformed <copy of the restated articles of
i ncorporation bearing the endorsenment affixed thereto by the secretary
of state, shall be returned to the corporation or its representative.

Upon the filing of the restated articles of incorporation by the
secretary of state, the restated articles of incorporation shall becone
effective and shall supersede the original articles of incorporation
and all amendnents thereto.

Sec. 19. RCW 24.03.195 and 1986 c¢c 240 s 32 are each anended to
read as foll ows:

A plan of nerger or consolidation shall be adopted in the follow ng
manner :

(1) Where the nenbers of any nerging or consolidating corporation
have voting rights with regard to the question, the board of directors
of such corporation shall adopt a resolution approving the proposed
plan and directing that it be submtted to a vote at a neeting of
menbers having voting rights, which may be either an annual or a
speci al neeting. ((Wittenor—printed)) Notice in the formof a record
setting forth the proposed plan or a summary thereof shall be given to
each nmenber entitled to vote at such neeting within the tine and in the
manner provided in this chapter for the giving of notice of neetings of
menbers. The proposed plan shall be adopted upon receiving at | east
two-thirds of the votes which nmenbers present at each such neeting or
represented by proxy are entitled to cast.

(2) Where any nerging or consolidating corporation has no nenbers,
or no nmenbers having voting rights wwth regard to the question, a plan
of merger or consolidation shall be adopted at a neeting of the board
of directors of such corporation upon receiving the vote of a mgjority
of the directors in office.

After such approval, and at any time prior to the filing of the
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articles of nerger or consolidation, the nmerger or consolidation may be
abandoned pursuant to provisions therefor, if any, set forth in the
pl an of mnerger or consolidation.

Sec. 20. RCW24.03.200 and 2002 ¢ 74 s 10 are each anmended to read
as follows:

(1) Upon such approval, articles of nmerger or articles of
consolidation shall be executed by each corporation by an officer of
each corporation, and shall set forth:

(a) The plan of nerger or the plan of consolidation;

(b) Where the nenbers of any nerging or consolidating corporation
have voting rights, then as to each such corporation (i) a statenent
setting forth the date of the neeting of nenbers at which the plan was
adopted, that a quorumwas present at such neeting, and that such plan
received at least two-thirds of the votes which nenbers present at such
meeting or represented by proxy were entitled to cast, or (ii) a
statenent that such anendnent was adopted by a consent in ((wtrg
stgned)) the formof a record executed by all nenbers entitled to vote
W th respect thereto;

(c) Were any nerging or consolidating corporation has no nenbers,
or no nenbers having voting rights, then as to each such corporation a
statenment of such fact, the date of the neeting of the board of
directors at which the plan was adopted and a statenent of the fact
that such plan received the vote of a majority of the directors in
of fice.

(2) The articles of nerger or articles of consolidation shall be
delivered to the secretary of state. |If the secretary of state finds
that such articles conformto |law, the secretary of state shall, when
all fees have been paid as in this chapter prescribed:

(a) Endorse on the articles of nerger or consolidation the word
"Filed," and the date of the filing;

(b) File the articles of nerger or consolidation.

An exact or conformed copy of the articles of nerger or articles of
consolidation bearing the filing endorsenent affixed thereto by the
secretary of state, shall be returned to the surviving or new
corporation, as the case nay be, or its representative.
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© 00 N O Ol WDN P

W W W W W W W W WNDNDNDNDDDNDNDNDNMDNMNDNNNMNMNdNNPEPEPPRPPRPPRPERPRPRPRPRPERERPR
0O N Ol W NPEFPEP O OOWwuNOD O P WNPEPEOOMOOLwWNO O~ owdNDEe. o

Sec. 21. RCW 24.03.207 and 1986 ¢ 240 s 35 are each anended to
read as foll ows:

One or nore foreign corporations and one or nore donestic
corporations nmay be nerged or consolidated in the follow ng manner, if
such nerger or consolidation is permtted by the laws of the state
under whi ch each such foreign corporation is organi zed:

(1) Each domestic corporation shall conply with the provisions of
this title with respect to the nmerger or consolidation as the case may
be, of donestic corporations and each foreign corporation shall conply
with the applicable provisions of the |aws of the state under which it
i s organi zed.

(2) If the surviving or new corporation in a nerger or
consolidation is to be governed by the laws of any state other than
this state, it shall conply with the provisions of this title with
respect to foreign corporations if it is to transact business in this
state, and in every case it shall file with the secretary of state of
this state:

(a) An agreenent that it may be served with process in this state
in any proceeding for the enforcenent of any obligation of any donestic
corporation which is a party to the nerger or consolidation and in any
proceeding for the enforcenent of the rights, if any, of a menber of
any such donestic corporation against the surviving or new corporation;
and

(b) An irrevocable appointnment of the secretary of state of this
state as its agent to accept service of process in any such proceedi ng.

The effect of the nmerger or consolidation shall be the sanme as in
the case of the nmerger or consolidation of donestic corporations, if
the surviving or new corporation is to be governed by the laws of this
state. If the surviving or new corporation is to be governed by the
| aws of any state other than this state, the effect of the nerger or
consolidation shall be the same as in the case of the nerger or
consol idation of donestic corporations except as the | aws of the other
state provide otherw se.

(3) At any tinme prior to the effective date of the articles of
merger or consolidation, the nmerger or consolidation my be abandoned
pursuant to provision therefor, if any, set forth in the plan of nerger
or consolidation. In the event the nerger or consolidation is
abandoned, the parties thereto shall execute a notice of abandonnent in
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triplicate ((stgnred)) executed by an officer for each corporation
((stgning)) executing the notice, which nust be in the form of a
record. |f the secretary of state finds the notice conforns to |aw,
the secretary of state shall

(a) Endorse on each of the originals the word "Fil ed" and the date
of the filing;

(b) File one of the triplicate originals in the secretary of
state's office; and

(c) Issue the other triplicate originals to the respective parties
or their representatives.

Sec. 22. RCW 24.03.215 and 1986 ¢ 240 s 36 are each anended to
read as foll ows:

A sale, |ease, exchange, or other disposition of all, or
substantially all, the property and assets of a corporation, if not in
the ordinary course of business, may be mde upon such terns and
conditions and for such consideration, which may consist in whole or in
part of noney or property, real or personal, including shares of any
corporation for profit, donmestic or foreign, as may be authorized in
the foll owm ng manner:

(1) Were there are nenbers having voting rights with regard to the
question, the board of directors shall adopt a resolution reconmendi ng
such sal e, |ease, exchange, or other disposition and directing that it
be submtted to a vote at a neeting of nmenbers having voting rights,
which may be either an annual or a special neeting. ((Witten or
prnted)) Notice in the formof a record stating that the purpose, or
one of the purposes, of such neeting is to consider the sale, |ease,
exchange, or other disposition of all, or substantially all, the
property and assets of the corporation shall be given to each nenber
entitled to vote at such neeting, within the tine and in the manner
provided by this chapter for the giving of notice of neetings of
menbers. At such neeting the nmenbers may aut horize such sale, |ease,
exchange, or other disposition and may fix, or may authorize the board
of directors to fix, any or all of the terns and conditions thereof and
the consideration to be received by the corporation therefor. Such
aut hori zation shall require at l|east two-thirds of the votes which
menbers present at such neeting or represented by proxy are entitled to
cast. After such authorization by a vote of nenbers, the board of
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directors, nevertheless, in its discretion, may abandon such sale,
| ease, exchange, or other disposition of assets, subject to the rights
of third parties under any contracts relating thereto, w thout further
action or approval by nenbers.

(2) Where there are no nenbers, or no nenbers having voting rights
with regard to the question, a sale, |ease, exchange, or other
di sposition of all, or substantially all, the property and assets of a
corporation shall be authorized upon receiving the vote of a najority
of the directors in office.

Sec. 23. RCW 24.03.220 and 1986 c¢c 240 s 38 are each anended to
read as foll ows:

A corporation may dissolve and wind up its affairs in the foll ow ng
manner :

(1) Were there are nenbers having voting rights with regard to the
question, the board of directors shall adopt a resolution reconmendi ng
that the corporation be dissolved, and directing that the question of
such dissolution be submtted to a vote at a neeting of nenbers having
such voting rights, which may be either an annual or a special neeting.
((WHtten—or—printed)) Notice in the formof a record stating that the
pur pose, or one of the purposes, of such neeting is to consider the
advisability of dissolving the corporation, shall be given to each
menber entitled to vote at such neeting, within the time and in the
manner provided in this chapter for the giving of notice of neetings of
menbers. A resolution to dissolve the corporation shall be adopted
upon receiving at |east two-thirds of the votes which nenbers present
at such neeting or represented by proxy are entitled to cast.

(2) Where there are no nenbers, or no nenbers having voting rights
with regard to the question, the dissolution of the corporation shal
be authorized at a neeting of the board of directors upon the adoption
of a resolution to dissolve by the vote of a majority of the directors
in office.

Upon the adoption of such resolution by the nenbers, or by the
board of directors where there are no nenbers or no nenbers having
voting rights, the corporation shall cease to conduct its affairs
except in so far as may be necessary for the w nding up thereof, shal
i mredi ately cause a notice of the proposed dissolution to be nailed to
each known creditor of the corporation, to the attorney general wth
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respect to assets subject to RCW24.03.225(3), and to the departnent of
revenue, and shall proceed to collect its assets and apply and
distribute themas provided in this chapter.

Sec. 24. RCW 24.03.230 and 1969 ex.s. ¢ 115 s 3 are each anended
to read as foll ows:

A plan providing for the distribution of assets, not inconsistent
with the provisions of this chapter, nmay be adopted by a corporation in
the process of dissolution and shall be adopted by a corporation for
the purpose of authorizing any transfer or conveyance of assets for
which this chapter requires a plan of distribution, in the follow ng
manner :

(1) Were there are nenbers having voting rights, the board of
directors shall adopt a resolution recomending a plan of distribution
and directing the subm ssion thereof to a vote at a neeting of nenbers
having voting rights, which my be either an annual or a special
meeting. ((Witten—orprinted)) Notice in the formof a record setting
forth the proposed plan of distribution or a summary thereof shall be
given to each nenber entitled to vote at such neeting, wthin the tine
and in the manner provided in this chapter for the giving of notice of
nmeetings of menbers. Such plan of distribution shall be adopted upon
receiving at least two-thirds of the votes which nenbers present at
such neeting or represented by proxy are entitled to cast.

(2) Where there are no nenbers, or no nenbers having voting rights,
a plan of distribution shall be adopted at a neeting of the board of
directors upon receiving a vote of a mmjority of the directors in
of fice.

If the plan of distribution includes assets received and held by
the corporation subject to limtations described in subsection (3) of
RCW 24.03. 225, notice of the adoption of the proposed plan shall be
submtted to the attorney general by registered or certified nail
directed to himat his office in AQynpia, at |east twenty days prior to
the neeting at which the proposed plan is to be adopted. No plan for
the distribution of such assets nay be adopted w thout the approval of

the attorney general, or the approval of a court of conpetent
jurisdiction in a proceeding to which the attorney general is nmade a
party. In the event that an objection is not filed within twenty days
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after the date of mailing, his approval shall be deened to have been
gi ven.

Sec. 25. RCW 24.03.235 and 1967 c¢c 235 s 48 are each anended to
read as foll ows:

A corporation may, at any tinme prior to the issuance of a
certificate of dissolution by the secretary of state, revoke the action
t heretofore taken to dissolve the corporation, in the follow ng manner:

(1) Were there are nenbers having voting rights, the board of
directors shall adopt a resolution recommending that the voluntary
di ssol ution proceedi ngs be revoked, and directing that the question of
such revocation be submtted to a vote at a neeting of nenbers having
voting rights, which nay be either an annual or a special neeting.
((WHtten—or—printed)) Notice in the formof a record stating that the
pur pose, or one of the purposes, of such neeting is to consider the
advisability of revoking the voluntary dissolution proceedi ngs, shal
be given to each nenber entitled to vote at such neeting, within the
time and in the manner provided in this chapter for the giving of
notice of neetings of nenbers. A resolution to revoke the voluntary
di ssol ution proceedi ngs shall be adopted upon receiving at |east two-
thirds of the votes which nenbers present at such neeting or
represented by proxy are entitled to cast.

(2) Were there are no nenbers, or no nenbers having voting rights,
a resolution to revoke the voluntary dissolution proceedings shall be
adopted at a neeting of the board of directors upon receiving the vote
of a mpjority of the directors in office.

Upon the adoption of such resolution by the nenbers, or by the
board of directors where there are no nenbers or no nenbers having
voting rights, the corporation may thereupon again conduct its affairs.

Sec. 26. RCW24.03.240 and 1993 c 356 s 4 are each anended to read
as follows:

I f voluntary dissolution proceedi ngs have not been revoked, then
when all debts, liabilities and obligations of the corporation shal
have been paid and di scharged, or adequate provision shall have been
made therefor, and all of the remaining property and assets of the
corporation shall have been transferred, conveyed or distributed in
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accordance with the provisions of this chapter, articles of dissolution
shal | be executed ((+A—dupteate)) by the corporation by an officer of
the corporation and shall set forth:

(1) The nane of the corporation.

(2) Where there are nenbers having voting rights, (a) a statenent
setting forth the date of the neeting of nenbers at which the
resolution to dissolve was adopted, that a quorum was present at such
nmeeting, and that such resolution received at | east two-thirds of the
votes which nmenbers present at such neeting or represented by proxy
were entitled to cast, or (b) a statenent that such resolution was
adopted by a consent in ((witing—sighed)) the form of a record
executed by all nmenbers entitled to vote with respect thereto.

(3) Were there are no nenbers, or no nmenbers having voting rights,
a statenent of such fact, the date of the neeting of the board of
directors at which the resolution to dissolve was adopted and a
statenment of the fact that such resolution received the vote of a
majority of the directors in office.

(4) That all debts, obligations, and liabilities of the corporation
have been paid and di scharged or that adequate provision has been nmade
t herefor.

(5) A copy of a revenue clearance certificate issued pursuant to
chapter 82.32 RCW

(6) That all the remaining property and assets of the corporation
have been transferred, conveyed or distributed in accordance with the
provi sions of this chapter.

(7) That there are no suits pending against the corporation in any
court, or that adequate provision has been nmade for the satisfaction of
any judgnent, order or decree which nmay be entered against it in any
pendi ng suit.

Sec. 27. RCW24.03.330 and 2002 ¢ 74 s 13 are each anmended to read
as follows:

The application of the corporation for a certificate of authority
shall be delivered to the secretary 